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ftOTlCE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  4th  day  of  May.  2010,  by  and  between  Vernon  E,  Rudd  Revocable  Trust  whose  address  is  2100  N.  Main  Street,  Suite  210.  Fort  Worth. 
Texas  76164  as  Lessor,,  and  CHESAPEAKE  EXPLORATION,  L.L.C.,  an  Oklahoma  limited  liability  company,  whose  address  is  P.O.  Box  18496,  Oklahoma  City,  Oklahoma  73154-0496,  as 
Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by 

Lessor  andLessee. 

1 .  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described  land,  hereinafter 
called  leased  premises: 

Being  a  1.9365  acre  tract  of  land,  Lot  2A-2,  in  Block  1,  of  PRAIRIE  OAKS  PARK,  an  Addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  according  to  the  Revised  Map 

thereof  recorded  in  Cabinet  A,  Slide  4038,  of  the  Plat  Records  of  Tarrant  County,  Texas. 

And 

Being  a  .94  acre  tract  of  land  situated  in  the  Tapley  Holland  Survey,  Abstract  No.  750  and  the  John  M.  Ross  Survey,  Abstract  No.  1349,  Arlington,  Tarrant  County,  Texas,  and  being 
all  of  Lot  1,  Block  4  of  Prairie  Oaks  Park  an  Addition  to  the  City  of  Arlington,  Texas  according  to  the  Plat  recorded  in  Volume  388-167,  Page  55,  of  the  Plat  Records  of  Tarrant 
County,  Texas,  situated  in  the  Tapley  Holland  Survey,  Abstract  No.  750  and  the  John  M.  Ross  Survey  Abstract  No.  1349,  Arlington,  Tarrant  County,  Texas. 

in  the  County  of  TARRANT  ,  State  of  TEXAS,  containing  2.8765  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion,  prescription  or 
otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances  produced  in  association  therewith 
(including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above- 
described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described 
leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or 
accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct, 
whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of _3_years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil  or  gas  or  other 
substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's 
separator  facilities,  the  royalty  shall  be  25%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities 
provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
wtv  H  ,  u  i?  nf  t =o  f  '"u  WhlCh  thfe  15  SUCh  a  Preva,lm8  P™e)  fOT  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered 
rZ,,  t  r  7u  r  r,  Pr0°e  rea  1Zed  by  LeSSee  from  the  sale  ,hereof' iess  a  Proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the 
r^vaZ^wellh™H  mil','!  dellVennf '  Procesf  "g  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
SSS^T  r  f°r  P,'°hf  C"°"  °f  Slm"ar  qUal"y  in  the  Same  feld  (°r  lf  there  15  ™>  such  Pri<*  lh™  Prevailing  m  the  same  field,  then  ,n  the  nearest  field  in  which  there  is 
tf a the  end of he nr?lZ?Z  T  COB^m^1  Pu"*ase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c) 
hereby  i~~Z  or™  Z\ °,  T  °"  *e  ****  Prem'SeS  °f  'ands  P°°led  ,herewlth  m  caPaWe  of  el*er  producing  o.l  or  gas  or  other  substances  covered 
wen ^sbXSte s  b  deemed^ I  7  8  °"  "  ^  ?mulat,0n'  but  such  we"  or  wells  ™  e»»er  sl>ut-,n  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or 
P^uctn^StnrtbSldb^I^^  Payln8,Tn,Itle,S  f°r  *e  P70S5  °f  maln,ainmg  th'S  kaSe  If  fOT  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or 
to  thTCshory SbZ  ^i^i^^-Xr  T  "7  i',y  I0"'  d0"ar  Per  ^ the"  COVCTed  by  ,hlS  tee"  SUch  Paymem  t0  be  made  t0  Less°r  or  to  Lessor's  credit 
product™ tSroS s  no b Tg  s'oW  ^ St«l^  t  k"  "'^^  °f  the  end  °f  Said  9°-day  Pe"od  whlle  the  wel1  »  wells  are  shut-in  or 
the  leased  premises  or  lands  poold  LrL,  ^  no  ^Zt  royly  Zl  t  dul  u^iT  ^"ITT^  * .T^Tu™  if  Productl°"  ,s  b^  «old  by  Lessee  from  another  well  or  wells  on 
properly  pay  shut-.n  royalty  III  render  LeL^^0^  M  °P"  "  — '  ^  *>«  * 

agentfoflttrpaS^^ 

Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  S3ed  envllnne  dd       JfTT  '  ^  m  '""^     by  Check  °r  by  draft  and  such  Payments  or  tenders  to 

the  depository  should  liquidate  or  be  sue  ceded  by  another  msXtio o  fo  anv  reaTo  f  T  T"^  " ^  ^  * °*  'aSt  kn0™  to  LeSSee  sha)l  COnStltute  Pr0Per  Payment.  If 

recordable  instrument  naming  another  il^„5^^"^6,,  "  ^  *°  aCCept  hereunder'  Lessor  shall,  a,  Lessee's  request,  deliver  to  Lessee  a  proper 

pooled  tht^o^^  »  <77  —  ("er  called  "dry  hole")  on  the  leased  premises  or  lands 

or  the  aeon  of  any  governmental  authonty,  then  in  he  even,  ZS^ToS^n       TT  T"      ^  T'*""1  °f  ^  PUrSUant  t0  the  pr0V1S1™s  °f  Paragraph  6 

reworking  an  existmg  well  or  for  drilling  an  additional  well  or  for othem.  e  ob tatnTof JT?        T  f,"  ^  nevertheless  remain  ln  fore^  'f  Lessee  commences  operat.onTfor 

of  operations  on  such  dry  hole  or  within  90  days  a^^ZZ^Z^!  Tat  TZ^       °"  ^  'e3Sed  Prem'SeS  0r  ^  ^ theKmth  90  days  after  completion 

force  but  Lessee  is  then  engaged  ,n  drilling,  reworking  or  any oZ  ope  aZs rtsonablv  ca  culld  L  u'™*     ?'  °*  *  T  ^  'e3Se  15  n0t  °therwise  beill8  ™nt*™d  in 

one  or  more  of  such  operations  are  prosecuted  with  no ^cessati™ 'oi ^  more taSS^  A  f        °\  ^dmmn  therefrom,  this  lease  shall  remain  ,n  force  so  long  as  any 

hereby,  as  long  thereafter  as  there  ,s  production  in  l^yin^^^^^^l^T  T      T",  ^  ^T^f  **  Pr°dUC,i°n  °f  ofl  0r  «*s  or  other  »ubsUmces  covered 

hereunder,  Lessee  shall  drill  such  additional  wells  on  Ael'a ^^^^SZZ^  ^  Mter  C°mple,10n  °f  3  wdl  caPable  °f  producing  in  paying  quantities 

develop  the  leased  premises  as  to  formations  then  capable  o  >cXcins Tn  pav ™  ^Z7  «  %  T  '  ""^"'i  °Perat°r  W°U'd  **"  under  the  Same  01  ^  "rcumstances  to  (a) 
uncompensated  drainage  by  any  well  or  wells  located  on  2taSSX^  Ih"  Prem'SeS  "  '^n  P°°,led  thereWi,h'  °f  (b)  t0  pr0teC* ,he  ,eased  *™ 
provided  herein.  "0t  P°0led  ™erewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly 

to  ^xxz^j^z-zz  ffir    i:zz:i^d:zr or  ~  r em  t  any  oto  ,ands  °r — ^  - ,o  ->  -  a» d^  - — -  - 

operate  the  leased  premises,  whether  or  not  similar  pooling  author  ty  ex .rXn^ctTt  ^  ^  "  neCeSS3ry  °r  pr°per  t0  d°  SO  'n  order  to  P'^tly  develop  or 

horizontal  completion  shall  not  exceed  80  acres  plus  a  mJmZ7oloTtl^l  0n  o%  ^  ^  "  f°nned  by  such  p0oti"^  for  an  0,1  wdl  wl^h  »  riot  a 

tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  ""an  oTweH  or  gas  wel \  or  horfzoll  ^  "  ?  °"T^  ^V^0*  n0t  eXC6ed  640  aCreS  PKls  a  maximam  a^eage 
permitted  by  any  governmental  authonty  having  jurisdiction  to  do  k   For  he ^pumose  of  t^—^  T"  "  T  T  * ^  "  denS"y  Pattem  that  may  be  "M  or 

law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so  prescribed^  o fl  wei  r  I  $  S'  fl™  T'"  and  g3S  We"  shail  have  the  meanlngs  Prescribed  by  applicable 
means  a  well  with  an  initial  gas-o.l  ratio  of  100,000  cubic  feet  or  mor^  £ ^^a^  e  tesedl  L  hZ?  I  ,  T  gV\m'°  °fkS$  ^  10°'000  Cub,C  fct  pei  barTel  ™ >  ^ 
facilities  or  equivalent  testing  equipment;  and  the  term  ^0mont3ZZ^'^s  T^XuZZ^TT      ?!"  ^  PWdUC">g  COndlti°nS  USm*  staM  kase 

vertical  component  thereof.  In  exercising  its  pooling  rights  b^unte^^halTffle  of  rl  Z      t   '  ',0"zontal  »tnponent  of  the  gross  completion  interval  in  the  reservoir  exceeds  the 
drilling  or  reworking  operations  anywhere  on  a  unit  winch  includes  all  or  anv  r Z  of ZZTJ.  ™    "u^u"0"  ~me  ,he  Umt  and.  statln«  the  effect'™  d* 

of  pooling.  Production, 

premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  sha^be  that  nroDort,oi  of  til  >    ?  T  "  T*  Production'  d"m"S  or  reworking  operations  on  the  leased 

unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  ^TJop^o^  Z^CZfolt  ° S  w  ^"Ti^"  the  net  aCTeage  covered  by  this  lease  and  included  in  the 
rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obuZ^y  sTly  ZttZ  H  ,  ^7'  P°0'mg  m  ^  OT  mOTe  mSta'1CeS  sha"  n0t  exhaust  Lessee's  Piling 
of  production,  ,n  order  to  conform  to  the  well  spacing  or  density  p^XTnSS  nvTA      '      f  ,  '  C°n,raCt,°n  °f  b°,h'  e,,her  before  or  ate  commencement 

determination  made  by  such  governmental  authority.  In  making ^such a ^nt^X^J^T^  T"S  JUnsdlctlon'  or  t0  to  any  productive  acreage 

revision.  To  the  extent  any  portion  of  the  leased  premises  is  included  in  cTeSedfixl^un^  hi  T    f      ™    ^T"  deSCnbm8  the  reVised  Wl<  and  StatinS  the  ^  of 

hereunder  shall  thereafter  be  adjusted  accordingly.  In  the  absence  of  o  oducfion Z  JyZ  ^fi  L^fromT  f  reV,S,°n'  ^  Pr°POr,1°n  °f  Un"  pr°duCtl0n  011  whlch  royah.es  are  payable 
of  record  a  written  declaration  describing  the  umt  and  stating  the  date  of  tern nation  PoowT      a    T  u      '  °r  "P°n  Perraanent  cessat'0"  *ereof,  Lessee  may  terminate  the  unit  by  filing 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  m  all  or  anv  naTof  ^  ?  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  *  S 
premises  or  lands  pooled  therewith  shall  be  reduced  to  L  ^%Cl^l%^^£  7^7  ^  ^  T*™  ^               fm  ^  ^  °"  any  ^  of  ^  "»» d 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  J^a^T^^^^^r""^  T  *  **  mmera'  eSt3te  "  SUCh  P3rt  °f  *e  leaSed  Premises- 
of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees  fexe^^iS^  snoceZ,  nd  '  "  "  ^  ^  °V  ^  Md  ^  ngh,S  and  obll6atlons 
rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  o^^sMb^nZTT  Tn!°  USS0I'S  0W"erShlp  sha"  have  the  effect  of  reducing  the 
authenticated  copies  of  the  documents  establishing  such  change  of  ownership  ™ ^P,aS™  oH ^^.T^  .  ^  f  ^  haS  ^  fUrmshed  the  ongin31  or  certified  -  duly 
form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  X-^^^Z^T  ^  ^  "*  notiflcatlon  requirements  contained  in  Lessee's  usual 
estate  n.  the  depository  designated  above.  If  at  any  time  two  or  more „  ^  entifed  to  !  ,,  m  '  1 ,  i™^  "f  °I  te"der  SUCh  SilU,-m  '0yaltleS  t0  ,he  Credit  «f  decedent  or  decedent's 
their  credit  m  the  depository,  either  jointly  or  separately  ,„  proportion  TZZZxtl^l^t*  7  T^'  ^  "**  m  °T  ^  SUCh  shut-'n  royaltles  to  such  P«»ns  or  to 
obligations  thereafter  arising  with  respect  to  the  transferred  interest,  ^dM^^^Tj^  T  T  '>$  "T*  hereUnder  "  Wh°'e  "  "  ^  LeSS6e  Sha"  be  rellCTed  of  al1 

ot  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
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L«sec  with  rftspect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to  pay  or  tender  shut-in 
royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9 .  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered 
by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided 
interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained 
hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith. 
When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease,  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  3  years  from  the  end  of  the  primary 
term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  granted  for  this  lease. 

jOV      18.  It  is  agreed  between  the  Lessor  and  Lessee  that,  rmtwTttKtaBdrog-any  langwaj^-hefew^gTrte^oTnTaryv  all  oil,  gas  or  other  proceeds  accruing  to  the  Lessor  under  this  Lease  or  by  state 
''law  shall  be  without  deduction  for  the  cost  of  producing,  gathering,  storing,  separating,  treating,  dehydrating,  compressing,  processing,  transporting,  and  marketing  the  oil,  gas  and  other 
products  produced  hereunder  to  transform  the  product  into  marketable  form;  however,  any  such  costs  which  result  in  enhancing  the  value  of  the  marketable  oil,  gas  or  other  products  to  receive 
S        a  better  price  may  be  deducted  from  Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such  enhancements.  However,  in  no  event  shall  Lessor  receive  a  price  that 
is  less  than,  or  more  than,  the  price  received  by  Lessee. 

19.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


'0k 


LESSOR  (WHETHER  ONE  OR  MORE) 
VERNON  E.  RUDD  REVOCABLE  TRUST 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 


COUNTY  OF  TARRANT 


7U 


This  instrument  was  acknowledged  before  me  on  the  _b_  day  of  {^A\  ,  2010, 


 — 

^•?Ar%  £MBER  STILWE"  FERGASON 

-  •-"  ••.  |  Notary  Public,  State  of  Texas 
My  Commission  Expires 
May  30,  2012 


jrnon  E.  Rudd  for  Vernon  E.  Rudd  Revocable  Trust. 


Notary's  name  (printed):  A 3-0  «-<-»©-«-.  r-  e(Lzn5sxj 
Notary's  commission  expires:   s"-  3C  -  I  '3L_ 
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SUZANNE  HENDERSON 


COUNTY  CLERK 


100  West  Weatherford   Fort  Worth,  TX  76196-0401 


PHONE  (817)  884-1195 


TURNER  OIL  &  GAS  PROPERTIES 
1314  LAKE  ST,  STE  202 
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ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE  OF  THE  DESCRIBED  REAL  PROPERTY 
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